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August 21, 2001

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are three (3) copies of a Memorandum of Security Agreement, dated as of August 21,
2001, a secondary document as defined in the Board’s Rules for the Recordation of
Documents.

The enclosed document relates to the documents and equipment previously filed
with the Commission under Recordation Number 14845,

The names and addresses of the parties to the enclosed document are:

Owner Trustee: First Union National Bank
(successor to Meridian Trust
Company)
1 Rodney Square
920 King Street Ste. 102
Wilmington, DE 19801

Collateral Trustee: Wilmington Trust Company
1100 North Market Street
Wilmington, Delaware 19890



Mr. Vernon A. Williams
August 21, 2001
Page Two

A description of the railroad equipment covered by the enclosed document is:

12 locomotives bearing UP reporting marks (formerly CNW) and road
number attached hereto.

A short summary of the document to appear in the index follows:
Memorandum of Security Agreement

Also enclosed is a check in the amount of $28.00 payable to the order of the
Surface Transportation Board covering the required recordation fee and cross-indexing fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,
%']\
Robert W. Alvord

RWA/anm
Enclosures



Twelve (12) SD-50 diesel electric locomotives

Original CNW Number Current UP Number
7014 5074
7018 5078
7020 5080
7021 5081
7022 5082
7023 . 5083
7024 5084
7025 5085
7026 5086
7027 5087
7028 5088

7031 5091



MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement, made and entered into as of
August)_«[ 2001, by and between FIRST UNION NATIONAL BANK, not in its
individual capacity but solely as Owner Trustee under Trust Agreement No. 2,
dated as of September 1, 1985 (the “Trust Agreement”), among FINOVA Capital
Corporation (as assignee of Manufacturer’s Hanover Leasing Corporation ) and the
Owner Trustee (as successor to Meridian Trust Company) (“Owner Trustee”) and
WILMINGTON TRUST COMPANY, not in its individual capacity. but solely as
trustee under a Collateral Trust Agreement dated as of August _;/ 2001
(“Collateral Trustee™).

WITNESSETH:

Each of the undersigned have entered into that certain Security Agreement
dated August 27, 2001, by and between Owner Trustee and Collateral Trustee
(said agreement being referred to herein as the “Security Agreement”). By the
Security Agreement, Owner Trustee has granted to Collateral Trustee a first
priority security interest in all of the rail equipment described in Schedule I hereto.

Notwithstanding any other provision herein or elsewhere, this
Memorandum of Security Agreement has been executed and delivered by First
Union National Bank (“First Union”), not in its individual capacity, but solely as
Owner Trustee under the Trust Agreement, in no event shall First Union have any
liability in respect of the covenants, agreements, representations, warranties, or
obligations of the Owner Trustee hereunder or under the Security Agreement, as to
all of which recourse shall be had solely to the Trust Estate (as defined in the Trust
Agreement), and for all purposes the Owner Trustee and First Union shall be
entitled to the benefits of the Trust Agreement.
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IN WITNESS WHEREOQOF, the parties hereto have each caused this Memorandum
of Security Agreement to be executed by their respective, duly-authorized officers as of
the day and year first above written.

FIRST UNION NATIONAL BANK, not in its
individual capacity but solely as Owner Trustee

i

By czizpérw& 44&*/

Name:"  'STEPUEN J, KABA
Title: VICE "PRESIDENT

WILMINGTON TRUST COMPANY,
as Collateral Trustee

By
Name:
Title:




IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum
of Security Agreement to be executed by their respective, duly-authorized officers as of
the day and year first above written.

FIRST UNION NATIONAL BANK, not in its
individual capacity but solely as Owner Trustee

By
Name:
Title:

WILMINGTON TRUST COMPANY,
as Collateral Trustee

~

By A=K

Name: Steven Clmaloi:’
Title: "ica Proaident




STATE OF Drlausoze )
) SS
COUNTY OF New Cau¥le )

On this Z_Q‘i‘ day of August, 2001, in k\ew(‘asHt County, Delauace .
before me personally appeared _ gTEpHEN J, KABA - to me personally known,
who, being by me duly sworn, says that he/she 1is the

\CF PRESIDENT of FIRST UNION NATIONAL BANK, that the
foregoing instrument was signed on behalf of said corporation by authority of its
Board of Directors, and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

L

Notary Public

[NOTARIAL SEAL]

My commission expires:

NOTARIAL SEAL
SHEM M, ROBINSON, NOTARY PUBLIC
STATE OF DELAWARE
Date of Appointment: 10-09-00
My Commissioh Expires: October 9, 2004
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STATE OF CAUFor N A

COUNTY OF tos sArceres

On this 2¢™" day of August, 2001 before me personally appeared
STEVER CimacoeRlE , to me personally known, who, being by me duly sworn,
says that he/sh€ is the viee pPrES/per"T of WILMINGTON TRUST
COMPANY, that said instrument was signed on behalf of said Delaware banking
corporation by authority of its Board of Directors, and he/shé acknowledges that the
execution of the foregoing instrument was the free act and deed of said Wilmington Trust
Company.

el 7

“Notary Public

[NOTARIAL SEAL]
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Twelve (12) SD-50 diesel electric locomotives

QOriginal CNW Number Current UP Number
7014 5074
7018 5078
7020 5080
7021 5081
7022 5082
7023 - 5083
7024 5084
7025 5085
7026 5086
7027 5087
7028 5088
7031 5091
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